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AMENDMENTS TO THE CLAIMS 

This listing of claims will replace all prior versions, and listings, of claims in the application. 
Listing of claims: 

1 . (Currently Amended) A compound of Formula (I) 




(I) 

or a stereoisomer or a pharmaceutical^ acceptable salt thereof, wherein: 

Z is selected from a bond, -NR 18 C(0)- or T -NR 4 ^€(S)- r -NR 18 C(0)NH- r -NR ^C(S)NH , 

-NR^SQa-T-NR-^SQg NH , C(0)NR^ , OC(0)NR ^- r -NR ^C(0)0 , (CR^ R 3 ^ 
- €R 24^ €R a4_ €R 2# R ^ C(0) . C (0)CR^ R^-^€R^R ^C(-N OR^) , O CR^ R^-, 
-€4^4R^ 4 0,0, NR ^-r-NR^-CR^R^ 4 , CHR^ -NR ^ , S(0) p - 
-S^p-CR^R 3 4 , and S(0) p -NR^-; 

wherein neither Z nor R 13 are connected to a carbon atom labeled (b); 
X is selected from NR^ -aad -CHR 16 NR 17 -; 
bond (a) is a single or double bond; 

alternatively, when n is equal to 2, two atoms labeled (b) may join through a double bond; 
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R.1 is selected from a Cg.jQ aryl group substituted with 0-5 R^ and a 5-10 membered heteroaryl 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R^; 



R^ is selected from a Cg.jQ ar yl group substituted with 0-5 R^ and a 5-10 membered heteroaryl 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R^; 

R 3 is selected from H, (CRR)qOH, (CRR) q SH, (CRR) q OR 3 d (CRR) q S(0) p R 3 d (CRR) r C(0)R 3 b 
(CRR) q NR 3a R 3 a, (CRR) r C(0)NR 3a R 3a , (CRR) r C(0)NR 3a OR 3 d (CRR) q S0 2 NR 3a R 3 a, 
(CRR) r C(0)OR 3d , a (CRR) r -C3_io carbocyclic residue substituted with 0-5 R 3e , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 
and S, substituted with 0-3 R 3e ; 

with the proviso that R 3 is not H if R 6 is H; 

alternatively, R 3 and Rejoin to form a C3.6 cycloalkyl substituted with 0-2 R 3 § a 5-6 membered 
lactam ring in which carbon atoms of the ring are substituted with 0-2 R 3 8, or a 5-6 
membered lactone ring in which carbon atoms of the ring are substituted with 0-2 R 3 S; 

R 3a , at each occurrence, is independently selected from H, methyl substituted with 0-1 R 3c , C2-6 
alkyl substituted with 0-3 R 3e , C3_g alkenyl substituted with 0-3 R 3e , C3.8 alkynyl 
substituted with 0-3 R 3e , (CH2) r C3_5 cycloalkyl, a (CH2) r -C3_i q carbocyclic residue 
substituted with 0-5 R 3e , and a (CH2) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 R 3e ; 

R 3b 

, at each occurrence, is independently selected from C\ .5 alkyl substituted with 0-3 R 3e , C2-8 
alkenyl substituted with 0-3 R 3e , C2_8 alkynyl substituted with 0-3 R 3e , a (CH2) r -C3_6 
carbocyclic residue substituted with 0-2 R 3e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R 3e ; 

R 3c is independently selected from -C(0)R 3b , -C(0)OR 3d , -C(0)NR 3f R 3f , and (CH 2 ) r phenyl; 
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R 3d , at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 

with 0-3 R 3e , C3.6 alkenyl substituted with 0-3 R 3e , C3.6 alkynyl substituted with 0-3 R 3e , 
a C3.1 0 carbocyclic residue substituted with 0-3 R 3e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 3e ; 

R 3e , at each occurrence, is selected from C1 .5 alkyl, C2-8 alkenyl, C2-8 alkynyl, C3.6 cycloalkyl, 
CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OC 1 . 5 alkyl, OH, SH, (CH 2 ) r SC 1 . 5 alkyl, 
(CH 2 ) r NR 3f R 3f , and (CH 2 ) r phenyl; 

R 3f , at each occurrence, is selected from H, Ci.g alkyl, and C3.6 cycloalkyl; 

R 3 B is selected from (CHR) r OH, (CHR) r SH, (CHR) r OR 3d , (CHR) r S(0) r R 3d , (CHR) r C(0)R 3b , 
(CHR) r NR 3a R 3a , (CHR) r C(0)NR 3a R 3a , (CHR) r C(0)NR 3a OR 3d , (CHR) r S0 2 NR 3a R 3a , 
(CHR) r C(0)OR 3d , and a (CHRVC3.10 carbocyclic residue substituted with 0-5 R 3e ; 

R, at each occurrence, is independently selected from H, Cj.^ alkyl, C2-8 alkenyl, C2-8 alkynyl, 
(CH 2 ) r C3_6 cycloalkyl, (CHR) r C(0)NR 3a R 3a and (CHR) r C(0)OR 3d , and (CH 2 ) r phenyl 
substituted with 0-3 R 3e , and a (CH2) r -5-10 membered heterocyclic system containing 1-4 
heteroatoms selected from N, O, and S, substituted with 0-3 R 3e ; 

R 4 , at each occurrence, is selected from C 1 _g alkyl, C 2 . g alkenyl, C 2 . g alkynyl, (CR , R') r C3 _g 
cycloalkyl CI. Br, I, F, NO 9 , CN. (CR'R')rNR 4a R 4a (CR'R^QH. (CR'R'VOR 4 ^ 
(CR'R'VSH. (CR , R , ) I SR 4d . (CR'R'yqCOOH. (CR , R , ) I C(Q)R 4 b, (CR'R')rC(0)NR 4a R 4a . 
(CR , R , ) I NR 4f C(Q)R 4b , (CR'R v ) r C(OX)R 4d (CR , R , ) I OC(Q)R 4b , 
(CR , R , ) I NR 4f C(0)0R 4d , (CR , R v ) I OC(0)NR 4a R 4 a, (CR , R , ) I NR 4a C(Q)NR 4a R 4a , 
(CR'R'^SfOfcR 4 **. (CR , R , ) £ S(Q)2NR 4a R 4a (CR'R'VNR^SfO^ R 4 ^ 
(CR'R 7 VNR 4f S(Q)2 NR 4a R 4a , C haloalkyl. and (CR'R' ^phenyl substituted with 0-3 
Ri£i 

alternatively, two R 4 on adjacent atoms join to form -CHCFbVO-; 
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R 4a , at each occurrence, is independently selected from H, methyl, ethyl, propyl, i-propyl, butyl, s- 
butyl, i-butyl, t-butyl, pentyl, hexyl, allyl, propargyl, and a (CH 2VC3 .5 carbocyclic residue 
selected from cyclopropyl, cyclobutyl, cyclopentyl and cyclohexyl; 

R^b, at each occurrence, is selected from methyl ethyl, propyl, i-propyl, butyl, s-butyl, i-butyl, t- 

butyl, pentyl, hexyl, allyl, propargyl a (CH 2) r -C3_6 carbocyclic residue substituted with 0-3 

R 4e , wherein the carbocyclic residue is selected from cyclopropyl, cyclobutyl, cyclopentyl 
and cyclohexyl, and a (CH 2) r -5-6 membered heterocyclic system containing 1-4 heteroatoms 

selected from N, O, and S, substituted with 0-2 R 4e , wherein the heterocyclic system is 
selected from pyridinyl, thiophenyl, furanyl, indazolyl, benzothiazolyl, benzimidazolyl, 
benzothiophenyl, benzofuranyl, benzoxazolyl, benzisoxazolyl, quinolinyl, isoquinolinyl, 
imidazolyl, indolyl, indolinyl, isoindolyl isothiadiazolyl, isoxazolyl, piperidinyl, pyrrazolyl, 
1,2,4-triazolyl, 1,2,3-triazolyl, tetrazolyl thiadiazolyl, thiazolyl, oxazolyl, pyrazinyl, and 
pyrimidinyl; 

R^d. at each occurrence, is selected from H, methyl, CF 3 , ethyl, propyl i-propyl butyl, s-butyl i- 
butyl, t-butyl, pentyl, hexyl, allyl, propargyl, and a (CFb V^.fr carbocyclic residue selected 
from cyclopropyl, cyclobutyl, cyclopentyl and cyclohexyl; 

R4e, at each occurrence, is selected from C \ .5 alkyl, C 2 . g alkenyl, C 2 . g alkynyl, (CFb V^ _g 

cvcloalkvl, CI, F, Br, I, CN, NO 9 , (CF ^^CF ^. (C^ VOCi^ alkyl, OH, SH, (CH ^VSC]^ 
alkyl, (CH 2 VNR 4f R 4f , and (CH ^ Vphenvl; 

R 4 ^, at each occurrence, is selected from H, methyl ethyl propyl i-propyl, butyl, and cyclopropyl, 
cyclobutyl, and phenyl 

R5, at each occurrence, is selected from methyl ethyl propyl, i-propyl, butyl, i-butyl, s- butyl, t- 
butvl, pentyl, hexyl, (CR'R'V C^ cvcloalkvl CI, Br, I, F, NO 9 , CN, (CR , R , VNR 5a R 5a , 
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(CR'R')rOH. (CR'R')rOR 5d . (CR'R'ygH. (CR'R'^CfOH. (CR'R')rSR 5d . 
(CR , R , ) £ C(Q)OH, (CR'R'VCfOm 513 . (CR'R , ) I C(Q)NR 5a R 5a . (CR , R , ) £ NR 5f C(Q)R 5b . 
(CR , R , ) I C(0)OR5d, (CR'R')rOC(0)R5b. (CR'R')rNR 5f C(0)OR5d 
(CR , R , ) I 0C(0)NR 5a R 5a . (CR'R^rNRSacrOWR^R^, (CR'R\NR 7a C(0)NR 7a R 7a 
(CR , R , ) I NR 7a C(0)0(CR , R , VR 7d .(CR , R , ) r S(0) E R 5b . (CR'R'^SrO^NR 5 ^ 5 ^ 
(CR , R , \NR5fs(0) 2 R 5b . haloalkvl. and (CHR\phenyl substituted with 0-3 R 5e , a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S. substituted with 0-2 R 5c ^ 



alternatively, two R^ on adjacent atoms join to form -O-CCTbVO-; 

R^ a , at each occurrence, is independently selected from H, methyl, ethyl, propyl, i-propyl, butyl, s- 
butyl, i-butyl, t-butyl, pentyl, hexyl, allyl, propargyl, and a (CH 2VC3 . 1 q carbocyclic residue 

substituted with 0-1 R^ e , wherein the carbocyclic residue is selected from cyclopropyl, 
cyclobutyl, cyclopentyl, cyclohexyl, phenyl and naphthyl; 

R5b at each occurrence, is selected from methyl, ethyl, propyl, i-propyl, butyl, s-butyl, i-butyl, t- 
butyl, pentyl, hexyl, allyl, propargyl, a (CH 2) r -C3_6 carbocyclic residue selected from 
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cyclopropyl, cyclobutyl, cyclopentyl. cyelohexyl, and phenyl; and a (CH 2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, wherein the 
heterocyclic system is selected from pyridinyl, thiophenyl, furanyl, indazolyl, azetidinyl, 
benzothiazolyl, benzimidazolyl, benzothiophenyl benzofuranyl, benzoxazolyl, 
benzisoxazolyl, quinolinyl, isoquinolinyl imidazolyl, indolyl, indolinyl, isoindolyl, 
isothiadiazolyl, isoxazolyl, morphlinyl piperidinyl, pyrrolyl, 2,5-dihydropyrroryl, pyrrazolyl, 
1,2,4-triazoryl, 1,2,3-triazolyl, tetrazolyl thiadiazolyl, thiazolyl, oxazolyl, pyrazinyl, and 
pyrimidinyl; 

R^d at each occurrence, is selected from H, methyl CF 3 , ethyl propyl, i-propyl, butyl, s-butyl, i- 
butyl, t-butyl, pentyl, hexyl, allyl, propargyl, and a (CH 2VC3.5 carbocyclic residue selected 
from cyclopropyl, cyclobutyl, cyclopentyl and cyclohexyl; 

R^ e , at each occurrence, is selected from C\_6 alkyl, C2-8_ a lkenyl, C2-8 alkynyl, (CH 2)rC_3-6 

cvcloalkvl. CI. F. Br. I. CN. NCb . (CF2VCF 2. (CH oVOCi ^alkvl. OH. SH. (CH o^SCi^ 
alkyl, (CH 2 ) r NR 4f R 4f , and (CH 2) r phcnyl; and 

R^f, at each occurrence, is selected from H, methyl, ethyl, propyl, i-propyl, butyl, and cyclopropyl, 
cyclobutyl, and phenyl 

R- 4, at each occurrence, is selected from C4 _g . alkyl, Cg ^ -alkenyl, C g_ ^ alkynyl, (CH^ fGg-^ 



(C R' R' ) f NR^C(S)NR^ (C R' R' ) f R 4 ^ (CR R , ) f NR 4 a C (0)NR 4 a R' 4a: 

(CR'R'^CC-NR^ ^^R 4 ^, (CR'R^HC(-NR 4 %4R 4 % 4 f , (CR , R , )^ S(Q) p(CR , R , ) f R 4 ^ T 
(C R'R') f S ( 0) 2 -NR' ^ ft R 4ft (CR'R') f NR^S(0) g NR 4 4i R 4ft (CR'R') f NR^S ( Q) 2-(C R'R') f R^ 





.44. 




>.4ag.4a_ 
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Gj_6 haloalkyl, C a_g -alkonyl substituted with 0 3 R> Gg_g-a 
and (CR'R') f phenyl substituted with 0 3 R 4 ^ 

alternatively, two R 4 . on adjacent atoms on R 4 may join to form a cyclic acetal; 



R 4 ^ at each occurrence, is independently selected from H, methyl substituted with 0 lR ^S^G^-^ 
alkyl substituted with 0 - 2 R4 e r €^_g- alkenyl substituted with 0 - 2 R ^^-Gg-g alkynyl 
substituted with 0 2 R 46 , a (CH^ VGg-j^ ) carbocyclic residue substituted with 0 5 R 4 ^ 
(€H2) f - 5 - 10 mcmbcrcd heterocyclic system containing 1 -4 hctcroatoms selected fromN, O. 
and S, substituted with 0 2 R 4 ^ 



R 4 ^ t each occurrence, is soloctod from C^ , ^ alkyl substituted with 0 2 R ^^G^g -alkonyl 

substituted with 0 2 r4 V%- 8 alkynyl substituted with 0 2 R 4 ^ a (CH^ ^eg- ^ carbocyclic 
r e sidu e substitut e d with 0 3 R 4 ^ 

1 -4 hotoroatoms selected from N, O, and S, substituted with 0 - 2 R 4 ^ 



R 4 ^, at each o 



ic, is selected from Cg _g. -alkonyl substituted with 0 - 2 R^ ^-Gg-g . alkynyl 



substituted with 0 2 R 4 ®, methyl, CFg rGg ^ alkyl substituted with 0 3 R 4 ® a (CU^ rG^Q 
carbocyclic residue substituted with 0 3 R 4 6 , and a (CH^ f 5 6 momborod heterocyclic 
system containing 1 1 heteroatoms selected from N, O, and S, substituted with 0 3 R 4 ^ 



R ^, at each o 



s selected from C± _ £ alkyl, Cg ^ -alkenyl, C g. 



*2-> (CF^^fGFg., (CH^fOG-j, 
alkyl, (CH a ) f NR 4 % 4f , and (CH^phcnyl; 



R 4 ^, at each c 



s selected from H, Cj _§. -alkyl, and Cg _^- cycloalkyl, and phenyl; 
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R-4 g is independently soloctod from C(0)R zfe , C(0)OR 4 ^, C^NR 4 ^, and (CH^phcnyl; 



R ^, at each c 



selected from C ±_g alkyl, C ^-g -alkenyl, C g-g-a 
(CR'R') f OH 




p(C R ' R ' ) f R^k, (CR ' R ' ) f S (C^^NR ^R^*, 
R^S ^fCR'R'y ^^G ^ haloalkyl, C^ -g 



(C R'R') f NR^ a! C (Q)NR ^ a 'R^ a: , (' 
(C R' R' ) f NHC(~NR ^) NR ^R^ 

alkenyl substituted with 0 3 R~ r€^_g-a 
substituted with 0 - 3 R^, and a (CRR) f - 5 - 10 momborod hotorocyclic system containing 1 -4 
hotoroatoms soloctod from N, O, and S, substituted with 0 2 R^ f 



alternatively, two R^ . on adjacent atoms on R^ may join to form a cyclic acotal; 

R- ^, at each occurrence, is independently soloctod from H, methyl substituted with 0 1 R ^-G^-6 
alkyl substituted with 0 2 R H-%_g- alkonyl substituted with 0 2 R^ VQg alkynyl 
substituted with 0 2 R^, a (CH^ VG^-i Q carbocyclic residue substituted with 0 5 R^, and a 
(€H^)f 5 10 momborod hotorocyclic system containing 1 1 hotoroatoms soloctod fromN, O, 



R-5 k at each occurrence, is independently selected from C±_£ alkyl substituted with 0 2 R^ rGg.g 
alkenyl substituted with 0 2 R^ rGg_ g alkynyl substituted with 0 2 R^, a (CH^ G^ 



-9- 



U.S. Serial No. 10/776586 QA0286 NP 

carbocyclic residue substituted with 0 - 3 R^, and a (CH^ ) r 5 - 6 momborod heterocyclic 
system containing 1 4 hotoroatoms selected from N, O, and S, substituted with 0 2 R ^t 

R-^d -, at oach occurrence, is independently selected from C g_g. -alkonyl substituted with 0 2 R ^rG^_g 

(€H2)f-G^4Q carbocyclic residue substituted with 0 3 R^, and a (CH a ) ¥ 5 6 mcmbcrcd 
heterocyclic system containing 1 4 heteroatoms selected from N, O, and S, substituted with 



R ^, at oach o 



:o, is soloctod from C_[__^ alkyl, C^ -g -alkonyl, C q. 
alkyl, (CH 3 )^4R^R ^, and (CH^phonyl; 



R ^, at e ach occurr e nc e , is s e l e ct e d from H, C j_g. -alkyl, and C^ _^ cycloallcyl, and ph e nyl; 
R^ g io independently selected from C(0)R^, C(0)OR^, C(0)NR ^R ^, and (CH^phonyl; 



R', at each occurrence, is selected from H, C\_^ alkyl, C2-8 alkenyl, C2-8 alkynyl, (CH2) r C3_g 
cycloalkyl, and (CH2) r phenyl substituted with R$ Q ; 



R 6 , is selected from H, Ci.g alkyl, C2-6 alkenyl, C2-6 alkynyl, (CRR)qOH, (CRR) q SH, 
(CRR) q OR 6d , (CRR)qS(0) p R 6d , (CRR) r C(0)R 6b , (CRR) r NR 6a R 6a , 
(CRR) r C(0)NR6aR6a 5 (CRR) r C(0)NR6aoR6d j (CRR)S0 2 NR6aR6a ? (CRR) r C(0)OR6d a 

(CRR) r -C3_io carbocyclic residue substituted with 0-5 R^ Q , and a (CRR) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R6e ; 



- 10- 



U.S. Serial No. 10/776586 QA0286 NP 

alternatively, R^ and Rejoin to form a C3_g cycloalkyl substituted with 0-2 R^g^ a 5-6 membered 

ring lactam substituted with 0-2 R^g, or a 5-6 membered ring lactone substituted with 0-2 

R 6 g; 

R^ a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 6e , C3.8 alkenyl substituted with 0-3 R 6e , alkynyl substituted with 0-3 R 6e , 
(CH2) r C3_g cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 R^ e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 6e ; 

R6b ? at each occurrence, is independently selected from Cj_6 alkyl substituted with 0-3 R^ e , C2-8 
alkenyl substituted with 0-3 R 6e , C2.8 alkynyl substituted with 0-3 R 6e , a (CH 2 ) r -C3_6 
carbocyclic residue substituted with 0-2 R^ e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R^ e ; 

R6 d , at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 

with 0-3 R 6e , C3.6 alkenyl substituted with 0-3 R 6e , C3.6 alkynyl substituted with 0-3 R 6e , 
a C3.10 carbocyclic residue substituted with 0-3 R^ e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 6e ; 

R6e, at each occurrence, is independently selected from C1 _g alkyl, C2-8 alkenyl, C2-8 alkynyl, C3. 
6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 6f R 6f , and (CH 2 ) r phenyl; 

R^f, at each occurrence, is independently selected from H, Ci.g alkyl, and C3.6 cycloalkyl; 

R6g is selected from (CHR)qOH, (CHR)qSH, (CHR) q OR6d (CHR) q S(0) p R6d, (CHR) r C(0)R6b, 
(CHR) q NR 6a R 6a , (CHR) r C(0)NR 6a R 6a , (CHR) r C(0)NR 6a OR 6d , (CHR) q S0 2 NR 6a R 6a , 
(CHR) r C(0)OR 6d , and a (CHR) r -C3_io carbocyclic residue substituted with 0-5 R 6e ; 

R 7 , is selected from H, C1.5 alkyl, C2.6 alkenyl, C2.6 alkynyl, (CRR) q OH, (CRR) q SH, 
(CRR) q OR 7d , (CRR) q S(0) p R 7d , (CRR) r C(0)R 7b , (CRR) r NR 7a R 7a , 
(CRR) r C(0)NR 7a R 7a , (CRR) r C(0)NR 7a OR 7d , (CRR) q S02NR 7a R 7a , (CRR) r C(0)OR 7d , 
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a (CRR) r -C3_io carbocyclic residue substituted with 0-5 R 7e , and a (CRR) r -5-10 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R?e ; 

R 7a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 7e , C3.8 alkenyl substituted with 0-3 R 7e , C3_g alkynyl substituted with 0-3 R 7e , 
(CH2) r C3_5 cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 R 7e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 7e ; 

R 7rj , at each occurrence, is independently selected from C\.^ alkyl substituted with 0-3 R 7e , C2-8 
alkenyl substituted with 0-3 R 7e , C2-8 alkynyl substituted with 0-3 R 7e , a (CH2) r -C3_6 
carbocyclic residue substituted with 0-2 R 7e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R 7e ; 

R 7 d at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 

with 0-3 R 7e , C3.6 alkenyl substituted with 0-3 R 7e , C3.6 alkynyl substituted with 0-3 R 7e , 
a C3.1 0 carbocyclic residue substituted with 0-3 R 7e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 7 e ; 

R 7e , at each occurrence, is independently selected from C\.(, alkyl, C2-8 alkenyl, C2-8 alkynyl, C3_ 
6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 7f R 7f , and (CH 2 ) r phenyl; 

R 7f , at each occurrence, is independently selected from H, C\ .5 alkyl, and C3.6 cycloalkyl; 

R 8 is selected from H, Ci.g alkyl, C2-6 alkenyl, C2-6 alkynyl, (CRR) r OH, (CRR) r SH, 

(CRR) r OR 8d , (CRR) r S(0) p R 8d , (CRR) r C(0)R 8b , (CRR) r NR 8a R 8a 5 (CRR) r C(0)NR 8a R 8 a 
(CRR) r C(0)NR 8a OR 8 d, (CRR) r S0 2 NR 8a R 8 a (CRR) r C(0)OR 8 d, a (CRR) r -C 3 . 10 
carbocyclic residue substituted with 0-5 R 8e , and a (CRR) r -5-10 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R 8e ; 
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alternatively, R 8 and Rejoin to form a C3.6 cycloalkyl substituted with 0-2 R 8 g ? a 5-6 memebered 

ring lactam substituted with 0-2 R 8 g, or a 5-6 membered ring lactone substituted with 0-2 

R8g; 

R 8a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 8e , C3.8 alkenyl substituted with 0-3 R 8e , C3_g alkynyl substituted with 0-3 R 8e , 
(CH2) r C3_g cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 R 8e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 8e ; 

R 8rj , at each occurrence, is independently selected from Cj_6 alkyl substituted with 0-3 R 8e , C2-8 
alkenyl substituted with 0-3 R 8e , C2.8 alkynyl substituted with 0-3 R 8e , a (CH2) r -C3_6 
carbocyclic residue substituted with 0-2 R 8e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R 8e ; 

R 8d , at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 

with 0-3 R 8e , C3.6 alkenyl substituted with 0-3 R 8e , C3.6 alkynyl substituted with 0-3 R 8e , 
a C3.10 carbocyclic residue substituted with 0-3 R 8e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 8e ; 

R 8e , at each occurrence, is independently selected from C1 _g alkyl, C2-8 alkenyl, C2-8 alkynyl, C3. 
6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 8f R 8 f and (CH 2 ) r phenyl; 

R 8 f, at each occurrence, is independently selected from H, Ci.g alkyl, and C3.6 cycloalkyl; 

R 8 B is selected from (CHR)qOH, (CHR)qSH, (CHR) q OR 8d (CHR) q S(0) p R 8d , (CHR) r C(0)R 8 b, 
(CHR)qNR 8a R 8a , (CHR) r C(0)NR 8a R 8a , (CHR) r C(0)NR 8a OR 8d , (CHR) q S0 2 NR 8a R 8a , 
(CHR) r C(0)OR 8d , and a (CHRVC3.10 carbocyclic residue substituted with 0-5 R 8e ; 

R 9 is selected from H,C\-6 ^yl, C 2 _6 alkenyl, C 2 _6 alkynyl, (CRR) r OH, (CRR) r SH, 

(CRR) r OR 9d , (CRR) r S(0) p R 9d , (CRR) r C(0)R 9b , (CRR) r NR 9a R 9a , (CRR) r C(0)NR 9a R 9a , 

(CRR) r C(0)NR 9a OR 9d , (CRR) r S0 2 NR 9a R 9a , (CRR) r C(0)OR 9d , a (CRR) r -C 3 . 10 
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carbocyclic residue substituted with 0-5 R 9e , and a (CRR) r -5-10 membered heterocyclic 
system containing 1-4 heteroatoms selected fromN, O, and S, substituted with 0-3 R 9e ; 

R 9a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 9e , C3.8 alkenyl substituted with 0-3 R 9e , alkynyl substituted with 0-3 R 9e , 
(CH2) r C3_6 cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 R 9e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 9e ; 

R 9b 

, at each occurrence, is independently selected from Cj.g alkyl substituted with 0-3 R 9e , C2-8 
alkenyl substituted with 0-3 R 9e , C2-8 alkynyl substituted with 0-3 R 9e , a (CH 2 ) r -C3.6 
carbocyclic residue substituted with 0-2 R 9e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R 9e ; 

R 9d , at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 

with 0-3 R 9e , C3.6 alkenyl substituted with 0-3 R 9e , C 3 _6 alkynyl substituted with 0-3 R 9e , 
a C3.10 carbocyclic residue substituted with 0-3 R 9e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 9e ; 

R 9e , at each occurrence, is independently selected from C\.(, alkyl, C2-8 alkenyl, C2-8 alkynyl, C3. 
6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OC 1 . 5 alkyl, OH, -0-Ci_6 alkyl, SH, 
(CH 2 ) r SCi_ 5 alkyl, (CH 2 ) r NR 9f R 9f , and (CH 2 ) r phenyl; 

R 9 f, at each occurrence, is independently selected from H, C\ .5 alkyl, and C3.6 cycloalkyl; 

R 10 is selected from H, C1.5 alkyl, C 2 _6 alkenyl, C 2 _6 alkynyl, (CRR) r OH, (CRR) r SH, 
(CRR) r OR 10d , (CRR) r S(O) p R 10d , (CRR) r C(O)R 10b , (CRR) r NR 10a Rl0a ? 
(CRR) r C(O)NR 10a Rl0a 5 (CRR) r C(O)NR 10a OR 10d , (CRR) r SO 2 NR 10a Rl0a ? 
(CRR) r C(O)OR 10d , a (CRR) r -C3_ 10 carbocyclic residue substituted with 0-5 R 10e , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 
and S, substituted with 0-3 R 10e ; 
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alternatively, R.10 and Rl 1 join to form a C3_g cycloalkyl substituted with 0-2 R 1 ^ a 5-6 

membered ring lactam substituted with 0-2 RlOg, or a 5-6 membered ring lactone substituted 

with 0-2 R!0g; 

R 10a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 10e , C3.8 alkenyl substituted with 0-3 R 10e , alkynyl substituted with 0-3 R 10e , 
(CH2) r C3_6 cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 R^ e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 10e ; 

RlM\ at each occurrence, is independently selected from Cj.g alkyl substituted with 0-3 R^e ? C2-8 
alkenyl substituted with 0-3 R 10e , C2.8 alkynyl substituted with 0-3 R 10e , a (CH 2 ) r -C3_6 
carbocyclic residue substituted with 0-2 R^ e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 RlOe; 

RlOd 

at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 
with 0-3 R 10e , C3.6 alkenyl substituted with 0-3 R 10e , C3.6 alkynyl substituted with 0-3 
Rl0 e , a C3.10 carbocyclic residue substituted with 0-3 R^® e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 10e ; 

Rl0 e , at each occurrence, is independently selected from C1 .5 alkyl, C2-8 alkenyl, C2-8 alkynyl, 

C 3 . 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, 
SH, (CH 2 ) r SCi_ 5 alkyl, (CH 2 )rNR 10f R 10f , an d (CH 2 ) r phenyl; 

RlOf at each occurrence, is independently selected from H, C\ .5 alkyl, and C3.6 cycloalkyl; 

R 1Q g is selected from (CHR) q OH, (CHR)qSH, (CHR) q OR 10d , (CHR) q S(O) p R 10d , 
(CHR) r C(O)R 1 0b, (CHR) q NR!0aRl0a (CHR) r C(O)NRl0aRl0a > 

(CHR) r C(O)NR 1 0 a OR 1 0d 5 (CHR) q SO 2 NR 1 0 a R 1 0 a , (CHR) r C(O)OR!0d ? and a (CHR) r - 
^3-10 carbocyclic residue substituted with 0-5 R^ Q ; 
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R 1 !,is selected from H, Ci_ 6 alkyl, C 2 _6 alkenyl, C 2 _6 alkynyl, (CRR) r OH, (CRR) r SH, 
(CRR) r OR! ld , (CRR) r S(0) p R 1 ld , (CRR) r C(0)R! lb , (CRR)i-NR 1 la R! la , 
(CRR) r C(0)NR! la R! la , (CRR) r C(0)NRl la ORl ld , (CRR) r S0 2 NRl la R! la 
(CRR) r C(0)OR 1 ld , a (CRR) r -C3_io carbocyclic residue substituted with 0-5 R 1 le , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 
and S, substituted with 0-3 R 1 le ; 

Rl l a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 1 le , C3.8 alkenyl substituted with 0-3 R 1 le , C3_g alkynyl substituted with 0-3 R 1 le , 
(CH2) r C3_g cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 Rl l e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 1 le ; 

Rllk, at each occurrence, is independently selected from C]_6 alkyl substituted with 0-3 R lle , C2-8 
alkenyl substituted with 0-3 R 1 le , C2-8 alkynyl substituted with 0-3 R 1 le , a (CH2) r C3_6 
carbocyclic residue substituted with 0-2 Rl ie , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 Rl l e ; 

Rl l d , at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 
with 0-3 R 1 le , C3.6 alkenyl substituted with 0-3 R 1 le , C3.6 alkynyl substituted with 0-3 
Rl l e , a C3.1 0 carbocyclic residue substituted with 0-3 Rl l e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 Rile; 

Rl l e , at each occurrence, is independently selected from C\ .5 alkyl, C2-8 alkenyl, C2-8 alkynyl, 

C 3 . 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, 
SH, (CH 2 ) r SC 1 . 5 alkyl, (CH 2 ) r NR llf R llf , and (CH 2 )rphenyl; 

Rl If, at each occurrence, is independently selected from H, C\ .5 alkyl, and C3.5 cycloalkyl; 



Rl2 is selected from H, Ci.g alkyl, C 2 . 6 alkenyl, C 2 _6 alkynyl, (CRR) q OH, (CRR) q SH, 

(CRR) q ORl 2d , (CRR)qS(0) p Rl 2d , (CRR) r C(0)R 12b , (CRR) r NRl 2a Rl 2a , 

(CRR) r C(0)NRl 2a Rl 2a , (CRR) r C(0)NR 12a OR 12d (CRR) q S0 2 NRl 2a Rl 2a , 
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(CRR) r C(0)OR 12d , a (CRR) r -C3_io carbocyclic residue substituted with 0-5 R 12e , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 
and S, substituted with 0-3 R 12e ; 

Rl 2a , at each occurrence, is independently selected from H, methyl, C2-6 alkyl substituted with 0-3 
R 12e , C3.8 alkenyl substituted with 0-3 R 12e , C3_g alkynyl substituted with 0-3 R 12e , 
(CH2) r C3_6 cycloalkyl, a (CH2) r -C3_io carbocyclic residue substituted with 0-5 Rl 2e , and a 
(CH2) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected fromN, O, 
and S, substituted with 0-3 R 12e ; 

Rl 2rj , at each occurrence, is independently selected from Cj.g alkyl substituted with 0-3 Rl 2e , C2-8 
alkenyl substituted with 0-3 R 12e , C2-8 alkynyl substituted with 0-3 R 12e , a (CH 2 ) r -C3_6 
carbocyclic residue substituted with 0-2 Rl 2e , and a (CH2) r -5-6 membered heterocyclic 
system containing 1-4 heteroatoms selected from N, O, and S, substituted with 0-3 R^ 2e ; 

Rl 2 d at each occurrence, is independently selected from H, methyl, -CF3, C2-6 alkyl substituted 
with 0-3 R 12e , C3.6 alkenyl substituted with 0-3 R 12e , C3.6 alkynyl substituted with 0-3 
Rl 2e , a C3.10 carbocyclic residue substituted with 0-3 R^ 2e , and a (CH2) r -5-6 membered 
heterocyclic system containing 1-4 heteroatoms selected from N, O, and S, substituted with 
0-3 R 12e ; 

Rl 2e , at each occurrence, is independently selected from C1 .5 alkyl, C2-8 alkenyl, C2-8 alkynyl, 

C 3 . 6 cycloalkyl, CI, F, Br, I, CN, N0 2 , (CF 2 ) r CF 3 , (CH 2 ) r OCi_ 5 alkyl, OH, -0-Ci_ 6 alkyl, 
SH, (CH 2 ) r SCi. 5 alkyl, (CH 2 )rNR 12f R 12f , and (CH 2 ) r phenyl; 

Rl 2 f, at each occurrence, is selected from H, Cj_5 alkyl, and C3.5 cycloalkyl; 

Rl3 ? at each occurrence, is independently selected from H, and C\ _4alkyl substituted with 0-1 R^b ; 
-OH, -NH 2 , F, CI, Br, I, -OR^a -N(Rl3a) 25and Cl _ 4 alkyl substituted with 0-3 R^b; 

Rl3b ? a t e ach occurrence, is independently selected from -OH, -SH, -NR^ C R^ C , - 
C(0)NR!3cr13c and -NHC^R^C; 
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Rl3c is selected from H, Ci .4 alkyl and C3_g cycloalkyl; 

Rl4 is independently selected from H, and C 1.4 alkyl substituted with 0-1 Rl4b ; 

Rl4b ? a t eac h occurrence, is independently selected from -OH, -SH, -NR14cr14c ? . 
C(0)NR 14 CRl4c and -NHC(0)R 14 C; 

Rl4c is selected from H, C1 .4 alkyl and 03.5 cycloalkyl; 

Rl6 is selected from H, (4.4 alkyl substituted with 0-3 R^a^ a nd C3.6 cycloalkyl substituted with 
0-3 R!6a ; 

Rl6a is selected from Ci_ 4 alkyl, -OH, -SH, -NR!6cr16c -C(0)NRl6c R 16c an d -NHQO^C; 
Rl6c i s selected from H, (4.4 alkyl and C3.6 cycloalkyl; 
Rl7 is selected from H, C1 .4 alkyl, and C3.4 cycloalkyl; 
Rl8 is selected from H, C\ .4 alkyl, and C3.4 cycloalkyl; 

R- ^ is soloctod from H, C± _4 alkyl, €^4 cycloalkyl, C(0)H, and C(O) C 4_ 4alkyl; 
R^ 4, at each occurrence, is independently selected from H and C4 _ 4alkyl; 

alternatively, two R^s, along with the carbon atom to which they are attached, join to form a Cg _^ 
carbocyclic ring; 

R- ^, at each occurrence, is independently soloctod from H, C4 _ 4alkyl, OH, NHg., O C4 _4 alkyl, 

NR^a-R^ a, C(0)NR^ a R^ a ^4R^ a C(0)R ^^4R^ a C(0)OR^, OC(0)NR ^ a R^ a T 
and (C HR) f C (0)OR^ ^" 

-18- 



U.S. Serial No. 10/776586 QA0286 NP 

alternatively, two R^s, along with the carbon atom or atoms to which they arc attached, join to form 
a-€g_ ^ carbocyclic ring; 

R^ a, at each occurrence, is independently seleced from H, and C± _ 4 alkyl, 

R^5 k, at each occurrence, is independently selected from H, C± _ 4 alkyl, Cg _^ alkenyl, and C^ _^ 

at each occurrence, is independently selected from Cj _ 4 alkyl, Cg _ ^ alkenyl, and Cg _^ 

is selected from C ^_4 alkyl; 

1 is selected from 0 and 1 ; 

m is selected from 0 and 1 ; 

p, at each occurrence, is selected from 0, 1, or 2; 

q, at each occurrence, is selected from 1, 2, 3, or 4; 

r, at each occurrence, is selected from 0, 1,2, 3, or 4; 

s is selected from 0 and 1; and 

t is selected form 1, 2 and 3. 

2. (Original) The compound of claim 1, wherein: 

Rl6 is selected from H, Ci .4 alkyl substituted with 0-1 R^ a , wherein the alkyl is selected from 
methyl, ethyl, propyl, i-propyl, butyl, i-butyl, and s-butyl, and C3.4 cycloalkyl substituted 
with 0-3 R 16a wherein the cycloalkyl is selected from cyclopropyl and cyclobutyl; 
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R 16a is selected from methyl, ethyl, propyl, i-propyl, -OH, -SH, -NR 16c R 16c , -C(0)NR 16c R 16c , 
and-NHC(0)R 16c ; 

Rl6c i s selected from H, methyl, ethyl, propyl, i-propyl, butyl, cyclopropyl, cyclopentyl, and 
cyclohexyl; and 

Rl7 is selected from H, methyl, ethyl, propyl, and i-propyl. 

3. (Original) The compound of claim 2, wherein: 
R9andRH are H; and 

R8andR!0 are independently selected from H, methyl, ethyl, propyl, i-propyl, butyl, and 
cyclopropyl. 

4. (Original) The compound of claim 3, wherein: 

R 3 is selected from (CRR)qOH, (CRR) q SH, (CRR) q OR 3d , (CRR) q S(0) p R 3d , (CRR) r C(0)R 3b , 
(CRR)qNR 3 a R 3 a , (CRR) r C(0)NR 3a R 3a (CRR) r C(0)NR 3a OR 3 d (CRR) q S0 2 NR 3a R 3a , 
(CRR) r C(0)OR 3d , a (CRR) r C3_iQ carbocyclic residue substituted with 0-5 R 3e , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 

and S, substituted with 0-3 R 3e wherein the heterocyclic system is selected from pyridinyl, 
thiophenyl, furanyl, indazolyl, benzothiazolyl, benzimidazolyl, benzothiophenyl, 
benzofuranyl, benzoxazolyl, benzisoxazolyl, cpiinolinyl, iso q uinolinyl, imidazolyl, indolyl, 
indolinyl, isoindolyl, isothiadiazolyl, isoxazolyl, piperidinyl, pyrrazolyl, pyrrolidinyl, 
tetrahydrofuranyl, tetrahydrothiophenyl, 1,2,4-triazolyl, 1,2,3-triazolyl, tetrazolyl, 
thiadiazolyl, thiazolyl, oxazolyl, pyrazinyl, and pyrimidinyl; 
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R 6 is selected from H, (CRR) q OH, (CRR) q SH, (CRR) q OR 6d , (CRR) q S(0) p R 6d , (CRR) r C(0)R 6b , 
(CRR) q NR 6a R 6a , (CRR) r C(0)NR 6a R 6a , (CRR) r C(0)NR 6a OR 6d , (CRR) q S0 2 NR 6a R 6a , 
(CRR) r C(0)OR 6d , a (CRRVCg.i q carbocyclic residue substituted with 0-5 R 6e , and a 
(CRR) r -5-10 membered heterocyclic system containing 1-4 heteroatoms selected from N, O, 

and S, substituted with 0-6 R^ e wherein the heterocyclic system is selected from pyridinyl, 
thiophenyl, furanyl, indazolyl, benzothiazolyl, benzimidazolyl, benzothiophenyl, 
benzofuranyl, benzoxazolyl, benzisoxazolyl, quinolinyl, isoquinolinyl, imidazolyl, indolyl, 
indolinyl, isoindolyl, isothiadiazolyl, isoxazolyl, piperidinyl, pyrrazolyl, pyrrolidinyl, 
tetrahydrofuranyl, tetrahydrothiophenyl, 1,2,4-triazolyl, 1,2,6-triazolyl, tetrazolyl, 
thiadiazolyl, thiazolyl, oxazolyl, pyrazinyl, and pyrimidinyl; 

R? is H; 

Rl2 is selected from H, methyl, ethyl, and propyl; 

alternatively, R 3 and Rejoin to form a C3.6 cycloalkyl substituted with 0-2 R^g a 5-6 membered 
lactam ring substituted with 0-2 or a 5-6 membered lactone ring substituted with 0-2 
R3g; and 

m + 1 is equal to 1 . 

5. (Original) The compound of claim 4, wherein: 

Rl is selected from phenyl substituted with 0-3 R^ and a 5-10 membered heteroaryl system 
substituted with 0-3 R^, wherein the heteroaryl is selected from benzimidazolyl, 
benzofuranyl, benzothiofuranyl, benzoxazolyl, benzthiazolyl, benztriazolyl, benztetrazolyl, 
benzisoxazolyl, benzisothiazolyl, benzimidazalonyl, cinnolinyl, furanyl, imidazolyl, 
indazolyl, indolyl, isoquinolinyl isothiazolyl, isoxazolyl, oxazolyl, pyrazinyl, pyrazolyl, 
pyridazinyl, pyridinyl, pyrimidinyl, pyrrolyl, quinazolinyl, quinolinyl, thiazolyl, thienyl, and 
tetrazolyl; 
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r2 is selected from phenyl substituted with 0-3 and a 5-10 membered heteroaryl system 

containing 1-4 heteroatoms substituted with 0-3 R^, wherein the heteroaryl system is selected 
from benzimidazolyl, benzofuranyl, benzothiofuranyl, benzoxazolyl, benzthiazolyl, 
benztriazolyl, benztetrazolyl, benzisoxazolyl, benzisothiazolyl, benzimidazalonyl, cinnolinyl, 
furanyl, imidazolyl, indazolyl, indolyl, isoquinolinyl isothiazolyl, isoxazolyl, oxazolyl, 
pyrazinyl, pyrazolyl, pyridazinyl, pyridinyl, pyrimidinyl, pyrrolyl, quinazolinyl, quinolinyl, 
thiazolyl, thienyl, and tetrazolyl. 

6. (Canceled) 

7. (Currently Amended) The compound of claim 5[[6]], wherein: 

R5 is selected from methyl, ethyl, propyl, i-propyl, butyl, i-butyl, s-butyl, pentyl, hexyl, CF3, 

CF 2 CF 3 , CF 2 H, OCF3, CI, Br, I, F, SCF3, NR5aR.5a NHC(0)OR5a NHC(0)R5b and 
NHC(0)NHR5a ; and 

Rl2 is selected from H and methyl. 

8. (Currently Amended) A compound of claim 7, wherein: 
Z is -NHC(O)- o r, NHC(S) , -NHC(0)NH , NHC(S)NH , NHSO a -^-NR-^-GH2-; 
Xis -CHR^NR 1 ^-; 

Rl is selected from phenyl substituted with 0-3 R^, and a 5-10 membered heteroaryl system 
substituted with 0-2 R4, wherein the heteroaryl is selected from indolyl, and pyridyl; 

R 2 is phenyl substituted with 0-2 R 5 ; 
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R 3 is selected from (CRR) q OH, (CRR) q OR 3d , (CH 2 ) r C(0)OH, (CH 2 ) r C(0)NR 3a R 3a , 
(CHR) r C(0)NR 3a OR 3d , (CH 2 )C(0)R 3b , (CH 2 ) r C(0)OR 3d , and (CH 2 )-phenyl; 

R 3a is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i-butyl, s-butyl, t-butyl, allyl, 

CH 2 CF3, C(CH3)CH 2 CH 2 OH, cyclopropyl, 1 -methylcyclopropyl, cyclobutyl, cyclopentyl, 
cyclohexyl, phenyl, and benzyl; 

R 3rj is selected from pyrrolidinyl, pyrrolid-3-enyl, and morpholinyl; 

R 3d is selected from methyl, ethyl, propyl, i-propyl, butyl, i-butyl, t-butyl and benzyl; 

R is selected from H, methyl, ethyl, propyl, i-propyl, butyl, i-butyl, s-butyl, pentyl, neopentyl, phenyl 
and benzyl; 

R 4 is selected from methyl, ethyl, propyl, i-propyl, butyl, ethylene, OCH 3 ,OCF 3 , SCH 3 , S0 2 CH 3 , 
CI, F, Br, CN; 

alternatively, two R 4 join to form -0-(CH 2 )-0-; 

R 6 is selected from H, methyl, ethyl, propyl, i-propyl, butyl, C(0)OCH 3 , C(0)NHCH 2 CH 3 ; 
R 7 is H; 

Rl6 is selected from H and methyl; 
Rl7 is selected from H and methyl; 
mis 0 ; 
lisO 
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r is 0 or 1 ; and 
q is 1. 

9. (Original) The compound of claim 1, wherein the compound is selected from: 

N-[(3S)-1-{(1,S, 25)-l-[(2,4-Dimethyl-benzylamino)-methyl]-2-hydroxy-pentyl}-2-oxo-pyrrolidin-3- 
yl] -3 -trifluoromethyl-benzamide; 

1- [(3S)-1- {(IS, IS)- 1 -[(2,4-Dimethyl-benzylamino)-methyl]-2-hydroxy-pentyl} -2-oxo-pyrrolidin-3- 

yl]-3-(3-trifluoromethylphenyl)-urea; 

{2-[(3S)-\-{(\S, 2 1 S)-l-[(2,4-Dimethyl-benzylamino)-methyl]-2-hydroxy-pentyl}-2-oxo-pyrrolidin- 
3-ylcarbamoyl]-4-trifluoromethyl-phenyl}-carbamic acid tert-butyl ester; 

2- Amino-N-[(35)- 1 - {(15, IS)- 1 -[(2,4-dimethyl-benzylamino)-methyl]-2-hydroxy-pentyl} -2-oxo- 

pyrrolidin-3 -yl] -5 -trifluoromethyl-benzamide; 

3- Amino-N-[(35)- 1 -{(IS, 2S)-\ -[(2,4-dimethyl-benzylamino)-methyl]-2-hydroxy-pentyl} -2-oxo- 

pyrrolidin-3 -y 1] - 5 -trifluoromethyl-benzamide ; and 

2-Amino-N-{(35)-l-[(15)-l-tert-butylcarbamoyl-2-(2,4-dimethyl-benzylamino)-ethyl]-2-oxo- 
pyrrolidin-3-yl}-5-trifluoromethyl-benzamide. 

10. (Original) A pharmaceutical composition, comprising a pharmaceutically acceptable 
carrier and a therapeutically effective amount of a compound of claims 1-9. 

11. -13. (Canceled) 

14. (Withdrawn) A method for treating disorders, comprising administering to a patient in 
need thereof a therapeutically effective amount of a compound of claims 1-9, said disorders being 
selected from osteoarthritis, aneurism, fever, cardiovascular effects, Crohn's disease, congestive 
heart failure, autoimmune diseases, HIV-infection, HIV-associated dementia, psoriasis, idiopathic 
pulmonary fibrosis, transplant arteriosclerosis, physically- or chemically-induced brain trauma, 
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inflammatory bowel disease, alveolitis, colitis, systemic lupus erythematosus, nephrotoxic serum 
nephritis, glomerularnephritis, asthma, multiple sclerosis, artherosclerosis, rheumatoid arthritis, 
restinosis, organ transplantation, and cancer. 

15. (Withdrawn) The method for treating disorders, of claim 14, wherein said disorders 
being selected from psoriasis, idiopathic pulmonary fibrosis, transplant arteriosclerosis, physically- 
or chemically-induced brain trauma, inflammatory bowel disease, alveolitis, colitis, systemic lupus 
erythematosus, nephrotoxic serum nephritis, glomerularnephritis, asthma, multiple sclerosis, 
artherosclerosis, rheumatoid arthritis, restinosis, organ transplantation, and cancer. 

16. (Withdrawn) The method for treating disorders, of claim 15, wherein said disorders 
being selected from alveolitis, colitis, systemic lupus erythematosus, nephrotoxic serum nephritis, 
glomerularnephritis, asthma, multiple sclerosis, artherosclerosis, rheumatoid arthritis, restinosis, 
organ transplantation, and cancer. 

17. (Withdrawn) The method for treating disorders, of claim 16, wherein said disorders 
being selected from asthma, multiple sclerosis, artherosclerosis, rheumatoid arthritis, restinosis, 
organ transplantation, and cancer. 

18. (Withdrawn) A method for treating rheumatoid arthritis, comprising administering to a 
patient in need thereof a therapeutically effective amount of a compound of claims 1-9. 

19. (Withdrawn) A method for treating multiple sclerosis, comprising administering to a 
patient in need thereof a therapeutically effective amount of a compound of claims 1-9. 

20. (Withdrawn) A method for treating atherosclerosis, comprising administering to a patient 
in need thereof a therapeutically effective amount of a compound of claims 1-9. 

21 . (Withdrawn) A method for treating asthma, comprising administering to a patient in 
need thereof a therapeutically effective amount of a compound of claims 1-9. 
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22. (Withdrawn) The method for treating disorders of claim 17, wherein said disorders being 
selected from restinosis, organ transplantation, and cancer. 



23. (Withdrawn) A method for treating restinosis, comprising administering to a patient in 
need thereof a therapeutically effective amount of a compound of claims 1-9. 

24. (Withdrawn) A method for treating organ transplantation, comprising administering to a 
patient in need thereof a therapeutically effective amount of a compound of claims 1-18. 

25. (Withdrawn) A method for treating inflammatory diseases, comprising administering to 
a patient in need thereof a therapeutically effective amount of a compound of claims 1-9. 

26. (Canceled) 
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